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coordinated study of problems confronting managers of industrial research and 
development. 
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PREFACE 



The simplified and standardized models of university-industry cooperative 
research agreements that are presented here are the products of a joint effort of 
the Government-University-Industry Research Roundtable and the Industrial Research 
Institute (I.R.I.). Our two organizations approached the task of developing these 
models with the goal to maximize productive research collaboration between industry 
and academia by streamlining the negotiation process for reaching a formal 
agreement. Some of the impacts we hope will result from use of the documents are: a 
decrease in the time and effort required to reach an agreement; partners in research 
programs, rather than developing a contract from scratch, will use much of the model 
and devote their energies to negotiating specific features; and companies and 
universities new to research alliances will have a sense of what is reasonable to 
consider in establishing a contract. 

Two models are presented. For the purposes of basic research support, simple 
research grants between universities and companies, as illustrated in Part I, may be 
most effective. Where complex issues are raised by the parties, a research contract 
will be the most appropriate instrument. A "typical first approach" to such a 
contract is illustrated in Part II. These models are conceived as good examples of 
agreements, and good starting points for negotiations between the industrial sponsor 
and the university on a specific contract They are not intended to serve as a 
final document. We recognize that modifications will be required as a function of 
the special characteristics of each collaborative research effort. 

The preparation of these models was accomplished through a series of steps. The 
Roundtable, with the assistance of the I.R.L Committee on University Relations, 
established an ad hoc committee of industrialists (Appendix II) to prepare 
initial drafts of the two agreements. The thought was to have industry, as the 
financial supporter of the research, take the lead for simplification. This concept 
is an outgrowth of the Roundtable initiative with the federal agencies to simplify 
the federal government-university research administration procedures. In that case, 
representatives from the federal agencies took the initiative for simplification 
through the design and implementation of the Florida Demonstration Project. 

The models drafted by this ad hoc committee were discussed at a workshop of 
university and industrial directors for sponsored research. Commtats from that 
workshop have been incorporated into the document. The I.R.I. Committee on 
University Relations (Appendix III) then reviewed the models for their effectiveness 
and appropriateness as starting points for negotiations. 

The Roundtable and the I.R.I. have worked together to ensure that the documents 
represent a reasonable approach to university-industry research agreements. Our 
efforts are based on the notion that research agreements should reflect the 
interests of both parties. We hope that both universities and industry will 
approach research undertakings with a degree of flexibility and creativity, taking 
into account the special interests and needs of each other. 



*Por fiirtlitr information about tha Florida Damonrtration Projact, pltaaa contact Iha Roiuidtabia 
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Wc expect that you will find these models useful as starting points for 
negotiations when setting up agreement . We would like to know how they wo'-'ied, and 
would appreciate your responses to questions such as: 

o Were the models an effective tool in the negotiation process? 

0 Did using the models save you time and effort in reaching an accord? 

o What were areas that required negotiation? What were the resolutions? 

o What areas did both parties agree to readily, but were different than presented 
in the models? 

0 What modifications in the models do you propose? 

Your comments will be most helpful to us in considering future modifications of the 
models to reflect *^he most reasonable and effective starting point for negotiations 
for cooperative research agreements. 





President 

Industrial Research Institute 
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PART I 



RESEARCH GRANT 



(Dai£) 

fPircctor/ Administrator^ 
(Research and DevclODinent) 
(University) 
(Address) 



Sir/Madam: 

Re: Research Grant 

-fCQMPANY) is pleased to provide an unrestricted grant of Dollars 

($ ) to (UNIVERSITY) for the support of research in the field 

of . , conducted under the direction of Dr. . Our 

check payable to (UNIVERSITY) for the sum of the grant will be forwarded promptly 
under separate cover upon your indicated acceptance and return of a duplicaic of 
tfiis letter. 

Although no accounting is expected in regard to this grant, regulations of the 
Internal Revenue Service may require that we produce your statement that the funds 
have been used for the stated purpose in order to receive appropriate tax 
recognition. 

Please indicate your acceptance of this grant, and your certification that these 
funds will be used in support of the research indicated by signing and returning a 
duplicate of this letter for our files. The vehicle for transfer of funds should 
comply in all respects with the provisions of this letter. 

; will serve as the technical contact for our company and will be 

responsible for following progress of the study, as well as assisting you as needed. 

Very truly yours, 

(COMPANY) 

Bv: 

Title: 

ACCEPTED AND AGREED TO: 

(UNIVERSITY) 

By: ^ 

Title: (Director/Designated A dministrator for R&D) 
Date: 
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PART II 



RESEARCH AGREEMENT* 

THIS AGREEMENT effective this _ day of , 198^ by and between 

, (hereinafter referred to as "Sponsor") and the UNIVERSITY 

OF , a non-profit educational institution (or its agent) of the 

State of (hereinafter referred to as "University"). 

WITNESSETH: 

WHEREAS, the research program contemplated by this Agreement is of mutual interest 
and benefit to University and to Sponsor, will further the instructional and 
research objectives of University in a manner consistent with its status as a 
non-profit, tax-exempt, educational institution, and may derive benefits for both 
Sponsor and University through inventions, improvements, and/or discoveries; 

NOW, THEREFORE, in consideration of the premises and mutual covenants herein 
contained, the parties hereto agree to the following: 

Article 1 - Definitions 

As lised herein, the following terms shall have the following meanings: 

1.1 "Project" shall mean the description of the project as described in Appendix A 
hereof, under the direction of Dr. as principal investigator. 

1.2 "Contract Period" is , 198. through . 198^ 

1.3 "University Intellectual Property" shall mean individually and collectively 
all inventions, improvements and/or discoveries which are conceived and/or 
made (i) by one or more employees of University, or (ii) jointly by one or 
more employees of University and by one or more employees of Sponsor in 
performance of Project. 

Article 2 - Research Work 

2.1 University shall commence the performance of Project promptly after the 
effective date of this Agreement, and shall use reasonable efforts to perform 
such Project substantially in accordance with the terms and conditions of this 
Agreement. Anything in this Agreement to the contrary notwithstanding, 
Sponsor and University may at any time amend Project by mutual written 
agreement. 

2.2 In the event that the Principal Investigator becomes unable or unwilling to 
continue Project, and a mutually acceptable substitute is not available. 
University and/or Sponsor shall have the option to terminate said Project. 



^Br^Jitto {( )) hw hma placMi in th« Uxt whm appropriaU to indicftU vari»bU tinm fnatm that can b« uMd in ui 
acrMOMit. In aonM ciMt, nngm of tima hw bttn placad in th« bracktta to tuggif t rtMonablt Itngths of tint*. 
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Article 3 - Reports and CoofereDces 



3.1 Written program reports shall be provided by University to Sponsor every 

— . J months, and a final report shall be submitted by University 

within ffortv-f ivc (45) davs| of the conclusion of the Contract Period, or 
early termination of this Agreement. 

3.2 During the term of this Agreement, representatives of University will meet 
with representatives of Sponsor at times and places mutually agreed upon to 
discuss the progress and results, as well as ongoing plans, or changes 
therein, of Project to be performed hereunder. 

Article 4 - Costs, Billings, and Other Support 

4.1 It is agreed to and understood by the parties hereto that, subject to 
Article 2, total costs to Sponsor hereunder shall not exceed the sum 

of Dollars ($ ). Payment shall be made by Sponsor 

according to the following schedule: [ _|. 

4.2 Sponsor shall loan/donate the following equipment to University under the 

following conditions: [ 

University shall retain title to any equipment purchased with funds provided 
by Sponsor under this Agreement. 

4.3 Anything herein to the contrary notwithstanding, in the event of early 
termination of this Agreement by Sponsor pursuant to Article 9 hereof. Sponsor 
shall pay all costs accrued by University as of the date of termination, 
including non-cancellable obligations, which shall include all non-cancellable 
contracts and fellowships or postdoctoral associate appointments called for in 
Appendix A, incurred prior to the effective date of termination. After 
termination, any obligation of Sponsor for fellowships or postdoctoral 
associates shall end no later than the end of University's academic year 
following termination. 



Article 5 - Publicity 

5.1 Sponsor will not use the name of University, nor of any member of University's 
Project staff, in any publicity, advertising, or news release without the 
prior written approval of an authorized representative of University. 
University will not us^ the name of Sponsor, nor any employee of Sponsor, in 
any publicity without the prior written approval of Sponsor. 

Article 6 - Publications 



Sponsor recognizes that under University policy, the results of University 
Project must be publishable and agrees that Researchers engaged in Project 
shall be permitted to present at symposia, national, or regional professional 
meetings, and to publish in journals, theses or dissertations, or otherwise of 
their own choosing, methods and results of Project, provided, however, that 
Sponsor shall have been furnished copies of any proposed publication or 

presentation at least [ J months in advance of the submission of such 

proposed publication or presentation to a journal, editor, or other third 

party. Sponsor shall have [ ] months, after receipt of said copies, 

to object to such proposed presentation or proposed publication because th^re 
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is patentable subject matter which needs protection. In the event that 
Sponsor makes such objection, said Researcher(s) shall refrain from making 

such publication or presentation for a maximum of [ ] months from date 

of receipt of such objection in order for University to file patent 
application(s) with the United States Patent and Trademark Office and/or 
foreign patent office(s) directed to the patentable subject matter contained 
in the proposed publication or presentation. 

Article 7 - Intellectual Property 

7.1 All rights and title to University Intellectual Property under Project shall 
belong to University and shall be subject to the terms and conditions of this 
Agreemeu^. 

7.2 Rights to inventions, improvements and/or discoveries, whether patentable or 
copyrightable or not, relating to Project made solely by employees of Sponsor 
shall belong to Sponsor. Such inventions, improvements, and/or discoveries 
shall not be subject to the terms and conditions of this Agreement. 

7.3 University will promptly notify Sponsor of any University Intellectual 
Property conceived and/or made during the Contract Period under Project. If 
Sponsor directs that a patent application or application for other 
intellectual property protection be filed. University shall promptly prepare, 
file, and prosecute such U.S. and foreign application in University's name. 
Sponsor shall bear all costs incurred in connection with such preparation, 
filing, prosecution, and maintenance of U.S. and foreign application(s) 
directed to said University Intellectual Property. Sponsor shall cooperate 
with University to assure that such application(s) will cover, to the best of 
Sponsor's knowledge, all items of commercial interest and importance. While 
University shall be responsible for making decisions regarding scope and 
content of application(s) to be filed and prosecution thereof. Sponsor shall 

be given an opportunity to review and provide input thereto. University shall 
keep Sponsor advised as to all developments with respect to such 
application(s) and shall promptly supply to Sponsor copies of all papers 
received and filed in connection with the prosecution thereof in sufficient 
time for Sponsor to comment thereon. 

7.4 If Sponsor elects not to exercise its option or decides to discontinue the 
financial support of the prosecution or maintenance of the protection. 
University shall be free to file or continue prosecution or maintain any such 
application(s), and to maintain any protection issuing thereon in the U.S. and 
in any foreign country at University's sole expense. 

Article 8 - Grant of Rights 

8.1 Pursuant to Article 7.3, University grants Sponsor the first option, at 

Sponsor's sole selection, for either a non^-exclusive, royalty-free license or, 
for consideration, an exclusive license with a right to sublicense on terms 
and conditions to be mutually agreed upon. The option shall extend for a time 
period of ( ] from the date of termination of the Agreement. 

Article 9 - Term and Termination 

9.1 This Agreement shall become effective upon the date first hereinabove written 
and shall continue in effect for the full duration of the Contract Period 
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unless sooner terminated in accordance with the provisions of this Article. 
The parties hereto may, however, extend the term of this Agreement for 
additional periods as desired under mutually agreeable terms and conditions 
which the parties reduce to writing and sign. Either party may terminate this 
agreement upon ninety (90) days prior written notice to the other. 

9.2 In the event that either party herCiO shall commit any breach of or default in 
any of the terms or conditions of this Agreement, and also shall fail to 
remedy such default or breach within ninety (90) days after receipt of written 
notice thereof from the other party hereto, the party giving notice may, at 

its option and in addition to any other remedies which it may have at law or 
in equity, terminate this Agreement by sending notice of termination in 
writing to the other party to such effect, and such termination shall be 
effective as of the date of the receipt of such notice. 

9.3 Subject to Article 8, termination of this Agreement by either party for any 
reason shaH not affect the rights and obligations of the parties accrued 
prior to the effective date of termination of this Agreement. No termination 
of this Agreement, however effectuated, shall affect the Sponsor's rights and 
duties under Article 7 hereof, or release the parties hereto from their rights 
and obligations under Articles 4, S, 6, 7, 8, and 10. 

Article 10 - Independent Contractor 

10.1 In the performance of all services hereunder: 

10.1.1 University shall be deemed to be and shall be an independent 
contractor and, as such. University shall not be entitled to any 
benefits applicable to employees of Sponsor; 

10.1.3 Neither party is authorized or empowered to act as agent for the other 
for any purpose and shall not on behalf of the other enter into any 
contract, warranty, or representation as to any matter. Neither shall 
be bound by the acts or conduct of the other. 

Article 11 - Insurance 

11.1 University warrants and represents that University has adequate liability 
insurance, such protection being applicable to officers, employees, and agents 
while acting within the scope of their employment by University, and 
University has no liability insurance policy as such that can extend 
protection to any other person. 

11.2 Each party hereby assumes any and all risks of personal injury and property 
damage attributable to the negligent acts or omissions of that party and the 
officers, employees, and agents thereof. 

Article 12 - Governing Law 

12.1 This Agreement shall be governed and construed in accordance with the laws of 
the State of , 



Article 13 - Assignment 

13.1 This Agreement shall not be assigned by either party without the prior written 
consent of the parties hereto. 
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13.2 This Agreement is assignable to any division of Sponsor, any majority 

stockholder of Sponsor, and/cr any subsidiary of Sponsor in which [ 

percent of the outstanding stock is owned by Sponsor 

Article 14 - Agreement Modification 



14.1 



Any a^ eement to change the terms of this Agreement in any way shall be valid 
only if the change is made in writing and approved by mutual agreement of 
authorized representatives of the parties hereto. 



Article 15 - Notices 



IS.l 



Notices, invoices, communications, and payments hereunder shall be deemed made 
if given by registered or certified envelope, postage prepaid, and addressed 
to the party to receive such notice, invoice, or communication at the address 
given below, or such other address as may hereafter be designated by notice in 
writing: 



If to Sponsor: 



If to University: 



If Technical Matter: 



SPONSOR 
ADDRESS 
CITY. STATE. ZIP rODF 

UNIVERSITY 

CITY. STATE . ZIP CC;DE 



PRINCIPAL INVESTIGATOR 
TITLE 
UNIVERSITY ADDRFS}^ 
CITY. STATE. ZIP COOF 



IN WITNESS WHEREOF, the parties have caused these presents to be executed in 
duplicate at of the day and year first above written. 



rUNIVERSlTY> 



By: 
Title: 



By: 
Title: 



Witness 



Witness 
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APPENDIX I 



OPTIONAL AND ALTERNATIVE CLAUSES 



Appendix Article 1 - Non-disclosure 

[Note: Since the term of the non-disclosure restriction is always longer than the 
term of the research project, it is much more efficient to have a separate 
non-disclosure agreement which can be administered long after the research is over 
and the file is closed. In the event, however, that a Non-disclosure Article is 
included in the Agreement, model language for such an article is provided. If a 
Non-disclosure Article is used. Article 6 - Publications should be replaced with the 
modified version below.] 

1.1 Anything in this Agreement to the contrary notwithstanding, any and all 
knowledge, know-how, practices, process, or other information (hereinafter 
referred to as ''Confidential Information**) disclosed or submitted in writing 
or in other tangible form which is designated as Confidential Information to 
either party by the other shall be received and maintained by the receiving 
party in strict confidence and shall not be disclosed to any third party. 
Furthermore, neither party shall use said Confidential Information for any 
purpose other than those purposes specified in this Agreement. The parties 
may disclose Confidential Information to employees requiring access thereto 
for the purposes of this Agreement provided, however, that prior to making any 
such disclosures each such employee shall be apprised of the duty and 
obligation to maintain Confidential Information in confidence and not to use 
such information for any purpose other than in accordance with the terms and 
conditions of this Agreement. Neither party will be held financially liable 

for any inadvertent disclosure, but each will agree to use its reasonable 
efforts not to disclose any agreed to Confidential Information. 

1.2 Nothing contained herein will in any way restrict or impair either party's 
right to use, disclose, or otherwise deal with any Confidential Information 
which at the time of its receipt: 

1.2.1 Is generally available in the public dom?in, or thereafter becomes 
available to the public through no act of the receiving party; or 

1.2.2 Was independently known prior to receipt thereof, or made available to 
such receiving party as a matter of lawful right by a third party. 

1.3 The above obligations for Confidential Information shall be in effect for a 
period of [fivg (?)] years from the termination of the agreement. 

Modified version of Article 6 - Publications 

6.1 Sponsor r cognizes that under University policy, the results of University 
Project must be publishable and agrees that Researchers engaged in Project 
shall be permitted to present at symposia, national, or regional professional 
meetings and to publish in journals, theses or dissertations, or otherwise of 
their own choosing, methods and results of Project, provided, however, that 
Sponsor shall have been furnished copies of any proposed publication or 
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presentation at least [ ] months in advance of the submission of such 

proposed publication or presentation to a journal, editor, or other third 

party. Sponsor shall have [ ] months, after receipt of said copies, 

to object to such proposed presentation or proposed publication either because 
there is patentable subject matter which needs protection and/or there is 
Confidential Information of Sponsor contained in the proposed publication or 
presentation. In the event that Sponsor makes such objection, the parties 
shall negot'^te an acceptable version, and the said Researcher(s) shall 

refrain from making such publication or presentation for a maximum of [ ] 

months from date of receipt of such objection in order for Uaiversity to file 
patent application(s) with the United States Patent and Trademark Office 
and/or foreign patent off ice(s) directed to the patentable subject matter 
contained in the proposed publication or presentation. 

Appendix Article 2 - Miscellaneous 

2.1 The parties recognize that inventions, copyrightable works, or other 

proprietary information may arise from research sponsored in whole or in part 
by agencies of the federal government. The parties hereto agree that any such 
developments shall be governed by the provisions of Public Law 96-517, or as 
amended, during the term of this Agreement. When third party funding is 
involved, i.e., federal support. University will take appropriate action to 
assure that Sponsor has its rights under Article 8. 

Optional Alternative Clause for Article 7 - Intellectual Property 

7.1 University hereby agrees-to the degree that it can under univfirsity mandated 
policy-to assign to Sponsor at its request, the sole and exclusive v ership 
of any inventions, whether patentable or not, made in the performance of the 
research contemplated by this agreement and to execute such instruments 
prepared by Sponsor as is deemed necessary to vest the aforesaid sole and 
exclusive ownership. University agrees to cooperate in such assignment of 
patents for a period of [ ] following the request of Sponsor. 

Optional Additional Clause for Article 11 - Insurance 

11.3 Sponsor shall indemnify, defend, and hold harmless University against any and 
all claims, costs, or liabilities, including attorneys* fees and court costs 
at both trial and appellate levels, for any loss, damage, injury, or loss of 
life, other than that attributable in whole or part to University's fault or 
negligence, caused by the actions of Sponsor or its officers, servants, 
agents, or of any third party acting on behalf of or under authorization from 
Sponsor in the performance of this Agreement, or for losses arising out of use 
by Sponsor or any third party acting on behalf of or under authorization from 
Sponsor of products developed or made as a result of information or materials 
received from University. Article 11.3 shall apply with the proviso that 
(a) University promptly notifies Sponsor in writing after University receives 
notice of any claim, (b) Sponsor is given the opportunity, at its option, to 
participate and associate with University in control, defense, and trial of 
any claim and any related settlement negotiations, provided, however, that 
with respect to any claim, or portion thereof, from which Sponsor agrees at 
the initiation of such claim to save and hold University harmless. Sponsor 
shall have the sole control of the defense, trial, and any related settlement 
negotiations, and (c) University fully cooperates with Sponsor in the defense 
of any such claim. 
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